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20 May 1966
Art:

In accordance with a request from Clay on 19 May 1966,
we are pleased to forward the following CPFF Proposal for a
Thermoelectric Cooler for use with the 522.

This proposal is the result of the decision to replace the
Freon Coolers which have been purchased and have been delivered
to us.

There are two directions in which we can go; to Propylene
Cooler or a Thermoelectric Cooler. We estimate the cost of the
Propylene Cooler to be $24,100. Delivery of the cooler is 8 or 9
&JM weeks., We will be unable to completely disband the S22 Project
/f&*d‘/ﬁz ' and expect to have the people available on delivery of the cooler.
A f)" e Therefore, we have had to add "stand-by' hours to support a minimal
7 :/w, ) effort until such time as the cooler can be made available., These
M v costs are detailed in Enclosure (4).

The second approach is the Thermoelectric Cooler. It
is estimated that the cost of these coolers will be $19, 000 with
delivery in 6 to 7 weeks, The costs are detailed in enclosure (5).

Enclosure (3) is a technical discussion with appropriate
comments and recommendations relative to our opinion as to which
cooler should be used.

- Obviously from a cost and delivery standpoint, the Thermo-
electric cooler should be used. The other reason we believe the
Thermoelectric cooler to be the best cooler is the safety aspect.
The burden of the Propylene system in handling and maintenance in
the field would seem to be great. Enclosure (3) details further
comments in this regard.

In support of the Thermoelectric Cooler, we have also in~-
cluded with copy (2) of this letter to Clay, Enclosures (3) and (4)
which supply further detailed data relative to other Thermoelectric
Coolers we have made.

To keep costs associated with this change to a minimum,
it will be necessary for us to have direction, relative to which
cooler approach has been selected, during the week of 23 May 1966.
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PROPOSAL

1 INTRODUCTION

In accordance with Clay's request, data is provided on two alternate
coolers, Propane and Thermoelectric, and on MTBF for Thermoelectric
devices.,

11 SUMMARY

~ Two cooling techniques, which are considered acceptable by vehicle
personnel, have been investigated for use with the S22 system. The cool-
ing techniques are first a propylene (liquid to gas) unit and secondly a
Thermoelectric unit. The advantages and disadvantages of these two coolers
for their considered application are pres ented below,
A, Propylene Cooler

1. Advantages -
- EW Can apply freon concept already developed.

b. Will not affect design of other 522 components.

2. Disadvantages -

e Delivery - 8 weeks plus 1 week installation.
b. Hazardous - will explode in concentrations of
2 to 10 percent, is heavier than air.
Ce Facilities - would require laboratory modification

such as exhaust units and sensor devices for safety.
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d. Maintainability - re;:_[uires filling every 8 hours of
operation.
e. Cost - Initial cost of production is only a part of
the total cost considering facilities and servicing.
B. Thermoelectric Cooler ‘

1. Advantages =~

ae

-b-

Ce

d.

Ce

o

h.

Delivery - 6 weeks.

Safety - no hazardous gases.
Facilities = none required.
Maintainability - none required.

Cost - development only.

Size - power supply form factor can better be utilized

in chine box and may make room available for another

system!s module.
No flexing of liquid lines.

MTBF - 2000 hours minimums.

2. Disadvantages -

e

Telescope modification - telescope rear housing must

be modified for cooler and cooling fins.
Mounting - some bracket changes are required to

mount power supply in chine box.
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II1 DISCUSSION

A,

Propyline Cooler

The propylene cooler design is of the same configuration as
the existing freon coolers. A liquid gas is stored under pressure
in a 6 inch diameter sphere and a valve controls the on-off opera-
tion. The changes required in conversion are: (l) cutting away
part of the spherical can, changing a fill pipe and rewelding,

(2) redesign and development of the cryostat, and (3) changing
the filter and pressure safety valve, The high cost of this change
results primarily from two factors; first, the modifications are
extensive enough that it is not economical to try and use the ex-
isting units and secondly, because of propylene, all tests would
have to be done in an out-plant facility for safety.

Thermoelectric Cooler

The thermoelectric cooler consists of a cooling unit, a heat
sink, a power supply and a remote sensor. The cooling unit con-
sists of a two stage Peltier cooler which will cool a 3 watt load
to -40°C., Since approximately 60 watts of power is used in the
cooling process this power must be dissipated at the base of the
cooler. ~ For the chine box environment, a heat sink consisting of
radiating fins is required at the telescope, this will be designed
jinto the available space on the scan mechanism, The power

supply provides a dc durrent which has less than 5% ripple.

Approved For Release 2001/07/26 : CIA-RDP72B00464R000100040002-9



Approved For Release 2001/07/26 : CIA-RDP72B00464R000100040002-9
Page 40 f

This current is adjustable and controlled by a remote thermistor
sensor to maintain the cell array at the proper cold temperature,
Enclosure (1), thermoelectric cooler qualification test data
and Enclosure (2), thermoelectric cooler product specification,
are provided for reliability information. As indicated therein,
these units are expected to have a MTBF greater than 2000 hours.
Thermoelectric units, themselves, are rugged and reliable when
properly used. The basic problem is making sure they are properly
assembled, mounted and have an adequate heat sink, Past units we
have used are still operating after more than two years of use.
The thermoelectric cooler is considered to be more desirable
than the propylene cooler, but not as desirable as the freon cooler

for S22 system use.

( Enclosures (1) and (2) attached only two Copy 2 of this document)
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WORK STATEMENT AND DELIVERY SCHEDULE

1, WORK STATEMENT

Provide the necessary labor facilities and materials to design, fab-

ricate and furnish two cooling systems for the S22 Scanner,

2. DELIVERY SCHEDULE

(a) Propylene Cooler - 9 weeks after authorization to proceed.
(b) Thermoelectric Cooler - 6 to 7 weeks after authorization

to proceed,

Note: Delivery schedule based on early authorization; some

vendors close their plant for two weeks after 27 June.
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NEGOTIATED CONTRACT Contract No, FH-2510
AF33(657)-14795
25X1A
Contract For: See Schedule Amount: See Schedule
Mail Invoices Tou Performance Period: Sc;Z?ile

Administrative Data: This is a CPFF Type Contract

This contraat ig entered into by and between the United States of
America, hereinafter called the Government, represented by the
Contracting Officer exXecuting this contract, and the above-named
Contractor which ig a corporation, incorporated in the State of
Ohio, hereinafter called the Contractor,

The parties hereto agree that the Contractor shall furnish the
facilities and deliver all supplies and perform all the services
set forth in the attached Schedule issued hereunder, for the
consideration stated therein, v

The rights and obligations of the parties to this contract shall
be subject to and governed by the attached Schedule and the
General Provisions, In the event of any inconsistency between the
Schedule and the General Provisions, the Schedule shall control.
IN WITNESS WHEREOF, the parties hereto have executed this contract
as of __ 6 NPT 190c . .

BY

TI Contracting Officer

25X1A

DATE 28 Octoher 1945

25X1A

. ; - 464R000100040002-9
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| Contract No, FH-2510

AF33(657)-14795
CERTIFICATE
I, y certify that I am
the of the Corporation named

as Contractor herein; that ' who L

signed this contract on behalf of the Contractor was then

of said Corporation; that said Contract was !

duly signed fpr and in behalf of said Corporation by authority of

its governing body, and is within scope of its Corporate Powers, |

(Corporate Seal)
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Contract No, FH-2510

AF33(657)-14795

INDEX TO SCHEDULE

SCOPE OF WORK « & o o & o o+ . .
DELIVERY: & o o o & & o o o o .
ESTIMATED COST AND FIXED FEE. .
PAYMENTS. o o v v o o o o o 4 .
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SPECIAL SECURITY RESTRICTIONS .

WAIVER OF REQUIREMENTS OF GENERAL
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ALTERATIONS IN SCHEDULE ., . . .
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Contract No, FH-2510
AF33(657)-14795

SCHEDULE

PART I - SCOPE OF WORK

Contractor shall furnish the necessary services, facilities,
material and supplies to accomplish the work set forth in Exhibit
"A" attached hereto and made a part of the Schedule of this
contract,

PART II - DELIVERY

Contractor shall accomplish the work and make such deliveries
as set forth in Exhibit "A" attached hereto. The work to be
erformed under this contract shall be completed on or before
gl August 1966 unless such time is extended by the Contracting
Officer,

PART III - ESTIMATED COST AND FIXED FEE

A, The estimated cost for the performance of this contract
is $509,259.00. Costs in excess of this amount shall not be
incurred without prior written authorization of the Contracting
Officer.

e fixed fee for the performance of this contract is
25X1A

PART IV - PAYMENTS

A. In accordance with the provisions of Clause 3 of the
General Provisions of this contract entitled "Allowable Cost,
Fixed Fee, and Payment," the Government shall pay the Contractor
as full compensation for the performance of this contract the
fee as specified in PART III above and the allowable cost incurred
by the Contractor in the performance of this contract, and accepted ,
by the Contracting Officer as chargeable in accordance with
"Contract Cost Principles," such determination being subject to
the provisions of this contract entitled "Disputes", it being
understood and agreed, without limiting the generality of the
foregoing, that the following shall be considered as allowable
items of costs incurred hereunder when incurred or paid by the
Contractor, and when necessary and required and used for the
performance of work hereunder:

4
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1. It is reccognized and agreed that overtime will be
required in order to fulfill the performance schedule
of the contract. The Contractor agrces to limit
such overtime, insofar as practicable, consistent
with meeting such schedule. Therefore, notwith-
standing Clause 26, "PAYMENT FOR OVERTIME AND
SHIIF'T PREMIUMS" of the General Provisions to the
contrary, no restrictions are imposed on such
overtime and prior approvals therefor, by the
Contracting Officer are not required.

2. Costs of travel within the continental limits of
the United States, when such travel is performed
in, accordance with Contractor's established travel
policy and PART V hereof. Travel costs to overseas
or to symposiums shall not be allowed unless
authorized by the Contracting Officer.

- 3. Costs of shipping charges of material hereunder
from Contractor's plant to final destination shall
be an allowable item of cost hereunder.

4. Postal and telephene costs incurred in the performance
of this contract.

5. Such other costs as may be approved by the Con-
tracting Officer.

B. For purposes of billing current costs incurred under this
contract or until such time as an audit of Contractor's interim
or final vouchers is made by the Contracting Officer or his
authorized representative, the Contractor shall, for purposes of
computing costs, use those rates which are currently approved by
the cognizant military department for billing purposes under CPFF
contracts., -

C. Contractor shall be paid the fee stated in PART III
herein in monthly installments based on allowable costs incurred
by the Contractor and approved by the Contracting Officer computed
at the same ratio that the fee stated is to the total estimated
cost stated herein, subject, however, to the withholding provisions
of paragraph (c) of Clause 3 of the General Provisions.

PART V - AIR TRAVEL COSTS

The Contractor agrees, in the performance of necessary air
travel allocable to this contract, to use air coach, tourist
class, or similar accomodations to the extent consistent with the
successful and economical accomplishment of the mission for which
the travel i1s being made.

| s
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PART VI - GOVERNMENT FURNISHED FACILITIES

In the performance of this contract, the Contractor is
authorized to use, on a no-charge-for-use basis, the Govern-
ment owned facilities and/or Government owned property presently
under facility contracts AF33(038)-11378 and NOw 6104=-u and
under supply contract AF04(695)-371, provided such use does
not interfere with the work for which such facilities were or
arce to be furnished, :

PART VII - SPECTAL_ SECURITY RESTRICTIONS

The Contractor shall not reveal (i) the specific nature
or any details of the work being performed hercunder or (ii)
any information whatsoever with respect to the department of
the Government sponsoring this contract and the work thereunder
except as the Contractor is dirccted or permitted to reveal
such information by the Contracting Officer or by his duly
authorized representative for security matters, and notwith-
standing any clause or section of this contract to the comne-
trary, the Contractor shall not interpret any clause or
section of this contract as requiring or permitting divulgence
of such information to any person, public or private, or to

~any officer or department of the Government without the express

consent of the Contracting Officer or his duly authorized
representative for security matters.

PART VIII - WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the General
Provisions of this contract to the contrary, whensocver, the
Contractor, in performance of the work under this contract,
shall find the requirements of any of the clauses of the General
Provisions are inconflict with security instructions issued
to the Contractor by the Contracting Officer or by his author-
ized representative for security matters, the Contractor shall
call the attention of the Contracting Officer to such donflict
and the Contracting Officer or his duly authorized representative
for security matters shall (i) modify or rescind such security
requirements or (ii) the Contracting Officer shall issue to the
Contractor a waiver of compliance with the requirements of the
General Provisions conflicting with such security requirements.,
Any walver of compliance with the General Provisions of this
contract issued by the Contracting Officer shall be in writing,
except that the approval by the Contracting Officer of any sub-
contract issued hereunder by the Contractor shall be deemed to
constitute approval of waiver of any clause of the General Pro-
visions in conflict with the stipulations of such subcontract.

.< 6
IS
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PART IX - LETTER CONTRAGCT SUPERSEDED

This is the Definitive Contract contemplated by Letter
Contract FH-2510, dated 18 May 1965, between the parties
hereto, and supersedes said Letter Contract in its entitety,
Work performed and payments made, if any, under the Letter
Contract shall be deemed to be work performed and payments
made under this Definitive Contract,

PART X - ALTERATIONS IN SCHEDULE

The following alterations were made in this Schedule prior
to execution of this contract: :

1
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Contract No., FH-2510
AF33(657)-14795

EXHIBIT "AY

10
SCHEDULE

PART 1 - SCOPE OF WORK

The Contractor shall furnish the necessary material and
services to complete the following items of work generally in
accordance with the technical approach as set forth in Contractor's
Proposal AV-65415, as revised through 15 September 1965, which is
incorporated herein by reference and made a part hereof:

Item 1 - Prototype Development

A, Perform a detailed design of the S-22 Search Set
to permit fabrication of flyable prototype units,
Prepare such drawings and sketches to Contractor's
format as are necessary for fabrication in accord-
ance with good engineering practices by model shop
personnel,

B. Fabricate two (2) flyable prototype units in ac-
cordance with drawings and sketches provided and
good engineering practice. Inspection will be
to Contractor's Level 3 standards.

‘'« Perform laboratory tests on the system to establish
system performance characteristics.

D. Deliver two (2) prototype models,

Item 2 - Environmental Tests '

Perform vibration and shock tests on one (1)
prototype unit,

Item 3 - Documentation

A. Prepare and deliver monthly technical reports
according to agreed format,

B. Prepare and deliver monthly manpower and expend-
iture summaries, : -
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Deliver system ingstallation and schematic draw-
ings outlining the equipment operation. Item 1l.A
covers their preparation.

Prepare and deliver one (1) final engineering
report containing criteria and results of all
engineering analysis and development work per-
formed during the prototype development program.
Prepare a test report containing results of all
prototype laboratory and environmental ‘tests and
include with the final engineering report

PART II - COMPLETION/DELIVERY SCHEDULE

Under this contract the Contractor shall furnish the
following deliverable items:

Item 1 - Prototype Development

D.

Delivery: lst Unit By April 1966
2nd Unit By May 1966

Item 3 - Documentation

A,

B,

D.

Monthly Technical Reports Within ten (10) days
after end of reportin
period (15th of Month

Monthly financial sum- Within ten (10) days

maries after end of reporting
period (lst of Month)

Drawings By July 1966

Final Engineering and Due three (3) weeks

Test Report after approval of the
draft,

TRET
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INDEX TO GENERAL PROVISIONS

Clause No. Page No.
1. Definitions (Feb. 1962) (ASPR 7-103.1) . 1
2. Limitation of Cost (Feb. 1959) (ASPR 7-402.2) . 1
3. Allowable Cost, Fixed Fee, and Payment (Sept. 1962) (ASPR 7—402 3) 1
4. Standards of Work (Feb. 1959) (ASPR 7-402.4) . 2
5. Inspectlon and Correction of Defects (May 1960) (ASPR 7—402 5) 2
6. Assignment of Claims (Feb. 1962) (ASPR 7-103.8) . 3
1. Examination of Records (Nov. 1962) (ASPR 7-203.7) . 4
8. Subcontracts (Nov. 1962) (ASPR 7-402.8) . 4
9. Utilization of Small Business Concerns (Jan. 1958) (ASPR 1—707 3) 5
10. Termination (Jul. 1962) (ASPR 8-702) . 5
11, Disputes (Jan. 1958) (ASPR 7-103.12) . 8
12. Buy American Act (Jul. 1960) (ASPR 6-104.5) . 8
13. Convict Labor (Mar. 1949) (ASPR 12-203) . 9
14, Walsh-Healey Public Contracts Act (Jan. 1958) (ASPR 12—604) 9
15, Nondiscrimination in Employment (Jul. 1962) (ASPR 12-802) . 9
16. Officials Not to Benefit (Jul. 1949) (ASPR 7-103.19) . . 10
17. Covenant Against Contingent Fees (Jan. 1958) (ASPR 7—103 20) . 10
18. Authorization and Consent (Jan. 1961) (ASPR 9-102) . . 10
19. Notice and Assistance Regarding Patent and Copynght Infringe-
ment (Feb, 1962) (ASPR 9-104) . . . . . . 10
20. Patent Rights (License) (Apr. 1962) (ASPR 9—107) 10
21. Data (Feb. 1962) (ASPR 9-203.1) 13
22, Military Security Requirements (Jun. 1958) (ASPR 7—104 12) 14
23. Government Property (Aug. 1961) (ASPR 7-402.25) . 15
24. Insurance—Liability to Third Persons (Jan. 1960) (ASPR 7-203. 22) 17
25, Utilization of Concerns in Labor Surplus Areas (Feb. 1962) . 18
26. Payment for Overtime and Shift Premiums (Feb. 1962) (ASPR
1-805.3(a) ) . . 18
27. Competition in Subcontractmg (Apr 1962) (ASPR 7—104 40) 18
28. Filing of Patent Applications (Jan. 1955) (ASPR 9-106) . 18
29. Excusable Delays (Jul. 1958) (ASPR 8-708) . 19
30. Notice to the Government of Labor Dlsputes (Sep 1958) (ASPR
7-403.10) . P ¢
31. Gratuities (Mar. 1952) (ASPR 7—104 16) 19
32. Limitation on Withholding of Payments (Feb. 1959) (ASPR 7—403 12) 19
33. Changes (Feb. 1959) (ASPR '7-404.1) . 19
34. Stop Work Order (Jul. 1960) (ASPR 7-404.5) . 20
35. Reports of Work (Jul. 1960) (ASPR 7-404.6) . . 20
36. Data—Withholding of Payment (Apr. 1962) (ASPR 9—207) . 20
37. Submission of Vouchers (Jun. 1959) . 21
38. Interest (Feb. 1962) (ASPR E-620) . 21
39. Competition in Subcontracting (Apr. 1962) (ASPR 7—402 29) 21
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INDEX TO GENERAL PROVISIONS (Continued)

B

Clause No. Page No.

40. Utilization of Concerns in Labor Surplus Areas (Feb. 1962) (ASPR
7-402.27)

41, Work Hours Act of 1962—0ve1t1me Compensation (Oct 1962)
(ASPR 12-303) . e e e e e e .

42, Audit (Nov. 1962) (ASPR 7—-104 41)

43, Price Reduction for Defective Cost or Pricing Data (Nov 1962)
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45. Negotiated Overhead Rates (Dec. 1962) (ASPR 3-704.1) .
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Approved For Release 2001/07/26 : CIA-RDP72B00464R000100040002-9

21

21
22

22
22
23
24

A



-

Approved For Release 2Q01/07/26 : CIA-RDP72B00464R000100848002-9

GENERAL PROVISIONS

COST-REIMBURSEMENT RESEARCH AND
DEVELOPMENT CONTRACT
(With Fixed Fee)

1. DEFINITIONS (Feb. 1962)

As used throughout this contract, the following
terms shall have the meanings set forth below:

(a) The term “head of the agency” or “Secretary”
means the Secretary, the Under Secretary, any As-
sistant Secretary, or any other head or assistant
head of the executive or military department or
other Federal agency; and the term “his duly au-
thorized representative” means any person or per-
sons or board (other than the Contracting Officer)
authorized to act for the head of the agency or the
Secretary.

(b) The term “Contracting Officer” means the
person executing this contract on behalf of the
Government, and any other officer or civilian em-
ployee who is a properly designated Contracting
Officer; and the term includes, except as otherwise
provided in this contract, the authorized representa-~-
tive of a Contracting Officer acting within the limits
of his authority.

(¢) Except as otherwise provided in this contract,
the term “subcontracts” includes purchase orders
under this contract.

(d) The term “contract work” means all work
to be performed under this contract including with-
out limitation any studies covering fundamental,
theoretical, or experimental investigations; any ex-
tension of the investigative findings and theories of
a scientific or technical nature into practical ap-
plication; any tangible items, hereinafter referred
to as “supplies,” furnished to the Government; and
any reports, data, computations, plans, drawings,

and specifications with respect to any of the fore-

going. (Oct. 1957)

2. LIMITATION OF COST (Feb. 1959)

(a) It is estimated that the total cost to the Gov-
ernment, exclusive of any fixed fee, for the per-
formance of this contract will not exceed the esti-
mated cost set forth in the Schedule, and the Con-
tractor agrees to use his best efforts to perform the
work specified in the Schedule, and all obligations
under this contract within such estimated cost. If
at any time the Contractor has reason to believe
that the costs which he expects to incur in the per-
formance of this contract in the next succeeding
sixty (60) days, when added to all costs previously
incurred, will exceed seventy-five per cent (75%) of
the estimated cost then set forth in the Schedule,

or if at any time, the Contractor has reason to
believe that the total cost to the Government, ex-
clusive of any fixed fee, for the performance of this

 contract will be suhstantially greater or less than

1

the then estimated cost thereof, the Contractor
shall notify the Contracting Officer in writing to
that effect, giving the revised estimate of such total
cost for the performance of this contract.

(b) The Government shall not be obligated to
reimburse the Contractor for costs incurred in ex-
cess of the estimated cost set forth in the Schedule,
and the Contractor shall not be obligated to con-
tinue performance under the confract or to incur
costs in excess of the estimated cost set forth in the
Schedule, unless and until the Contracting Officer
shall have notified the Contractor in writing that
such estimated cost has been increased and shall
have specified in such notice a revised estimated
cost which shall thereupon constitute the estimated
cost of performance of this contract. When and to
the extent that the estimated cost set forth in the
Schedule has been increased, any costs incurred by
the Contractor in excess of such estimated cost prior
to the increase in estimated cost shall be allowable
to the same extent as if such costs had been in-
curred after such increase in estimated cost.

3. ALLOWABLE COST, FIXED FEE, AND PAY-
MENT (Sept. 1962)

(a) For the performance of this contract, the
Government shall pay to the Contractor:

(i) the cost thereof (hereinafter referred to as
“gllowable cost”) determined by the Contracting
Officer to be allowable in accordance with—

(A) Part 2 of Section XV of the Armed Services
Procurement Regulation as in effect on the date of
this contract; and

(B) the terms of this contract; and

(i1) such fixed fee, if any, as may be provided for
in the Schedule.

(b) Once each month (or at more frequent in-
tervals, if approved by the Contracting Officer) the
Contractor may submit to an authorized representa-
tive of the Contracting Officer, in such form and
reasonable detail as such representative may re-
quire, an invoice or public voucher supported by a
statement of cost incurred by the Contractor in the
performance of this contract and claimed to con-
stitute allowable cost.

Approved For Release 2001/07/26 : CIA-RDP72B00464R000100040002-9
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(¢} Promptly after receipt of each Invoice or
voucher the Government shall, subject to the pro-
visions of (d) below, make payment thereon as ap-
proved by the Contracting Officer. Payment of the
fixed fee, if any, shall be made to the Contractor
as specified in the Schedule; Provided, however,
that after payment of elghty-five per cent (85%) of
the fixed fee set forth in the Schedule, further
payment on_account of the fixed fee shall be with-
held until a reserve of either fifteen per cent (15%)
of the total fixed fee, or one hundred thousand
dollars ($100,000), whichever s less, shall have been
set aside.

(d) Af any time- or times prior to final payment
under this contract the Contracting Officer may
have the involces or vouchers and statements of
cost audited. Each payment theretofore made shall
be subject to reduction for amounts included in the
related invoice or voucher which are found by the
Contracting Officer, on the basis of such audit, not
to constitute allowable cost. Any payment may be
reduced for overpayments, or increased for under-
bayments, on preceding invoices or vouchers.

(e) On receipt and approval of the invoice or
voucher desighated by the Contractor as the “com-
pletion invoice” or “completion voucher” and upon
compliance by the Contractor with all the provi-
sions of this contract (including, without limitation,
the provisions relating to patents and the provisions
of (f) below), the Government shall promptly pay
to the Contractor any balance of allowable cost,
and any part of the fixed fee which has been with-
held pursuant to (¢) above or otherwise not paid to
the Contractor. The completion invoice or voucher
shall be submitted by the Contractor promptly fol-
lowing completion of the work under this contract
but in no event later than one (1) year (or such
longer period as the Contracting Officer may in his
discretion approve in writing) from the date of
such completion.

(f) The Contractor agrees that any refunds, re-
bates, credits, or other amounts {including any
interest thereon) accruing to or received by the
Contractor or any assignee under this contract
shall be paid by the Contractor to the Government,
to the extent that they are properly allocable to
costs for which the Contractor has been reimbursed
by the Government under thls contract. Reason-
able expenses incurred by the Contractor for the
purpose of securing such refunds, rebates, credits,
or other amounts shall be allowable costs hereunder
when approved by the Contracting Officer. Prior
to final payment under this contract, the Contrac-
tor and each assignee under this contract whose
assignment is in effect at the time of final payment
under this contract shall execute and dellver—

(i) an assignment to the Government, in form
and substance satisfactory to the Contracting
Officer, of refunds, rebates, credits, or other amounts
(including any interest thereon) properly allocable
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to costs for which the Contractor has been reim-
bursed Qy the Government under this contract; and

(ii) a release discharging the Government, its
officers, agents, and employees from all liabilities,
obligations, and claims arising out of or under this
contract, subject only to the following exceptions—

(A) specified claims in stated amounts or in
estimated amounts where the amounts are not
susceptible of exact statement by the Contractor;

(B) claims, together with reasonable expenses
incidental thereto, based upon liabilities of the Con-
tractor to third parties arising out of the perform-
ance of this contract; provided, that such claims
are not known to the Contractor on the date of the
execution of the release; provided further, that
the Contractor glves notice of such claims in writ-
ing to the Contracting Officer not more than six (6)
years after the date of the release or the date of
any notice to the Contractor that the Government
is prepared to make final payment, whichever is
earlier; and

(C) claims for relmbursement of costs (other
than expenses of the Contractor by reason of any
indemnification of the Government against patent
liability), including reasonable expenses incidental
thereto, incurred by the Contractor under the pro-
visions of this contract relating to patents.

(g) Any cost incurred by the Contractor under
the terms of this contract which would constitute
allowable cost under the provisions of this clause
shall be included in determining the amount pay-
able under this contract, notwithstanding any pro-
visions contained in the specifications or other docu-
ments incorporated in this contract by reference,
designating services to be performed or materials
to be furnished by the Contractor at his expense
or without cost to the Government.

4. STANDARDS OF WORK (Feb. 1959)

The Contractor agrees that the performance of
work and services, pursuant to the requirements of
this contract, shall conform to high professional
standards.

5. INSPECTION AND CORRECTION OF DEFECTS
(May 1960)

(a) All work under this contract shall be subject
to inspection and test by the Government (to the
extent practicable) at all times (including the
perlod of performance) and places, and in any
event prior to ac¢ceptance. The Contractor shall
provide and maintain an inspection system ac-
ceptable to the Government covering the work
hereunder. The Government, through any author-
ized representative, may inspect the plant or plants
of the Contractor or of any of his subcontractors
engaged in the performance of this contract. If
any inspection or test s made by the Government
on the premises of the Contractor or a subcontrac-
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tor, the Contractor shall provide and shall require
subcontractors to provide all reasonable facilities
and assistance for the safety and convenience of
the Government inspectors in the performance of
their duties. All inspections and tests by the Gov-
ernment shall be performed in such a manner as

will not unduly delay the work. Except as other-

wise provided in this contract, final inspection, and
acceptance shall be made at the place of delivery
as promptly as practicable after delivery and shall
be deemed to have been made no later than ninety
(90) days after the date of such delivery, if ac-
ceptance has not been made earlier within such
period.

(b) At any time during performance of this con-
tract, but not later than six (6) months (or such
other time as may be provided in the Schedule)
after acceptance of all of the end items (other than
designs, drawings, or reports) to be delivered under
this contract, the Government may require the
Contractor to remedy by correction or replacement,
as directed by the Contracting Officer, any failure
by the Contractor to comply with the requirements
of this contract. Any time devoted to such correc-
tion or replacement shall not be included in the
computation of the period of time specified in the
preceding sentence, except as provided In (d) below.
Except as otherwise provided in paragraph (c)
below, the allowability of the cost of any such re-
placement or correction shall be determined as pro-
vided in the clause of this contract entitled “Allow-
able Cost, Fixed Fee, and Payment,” but no addi-
tional fee shall be payable with respect thereto.
Corrected articles shall not be tendered again for
acceptance unless the former tender and the re-
quirement of correction is disclosed. If the Con-
tractor fails to proceed with reasonable promptiness
to perform such replacement or correction, the Gov-
ernment (1) may by contract or otherwise perform
such replacemnt or correction and charge to the
Contractor any increased cost occasioned the Gov-
ernment thereby, or may reduce any fixed fee pay-
able under this contract (or require repayment of
any fixed fee theretofore paid) in such amount as
may be equitable under the circumstances, or (ii) in
the case of articles not delivered, may require the
delivery of such articles, and shall have the right
to reduce any fixed fee payable under this contract
(or to require repayment of any fixed fee thereto-
fore paid) in such amount as may be equitable
under the circumstances, or (iil) may terminate
this contract for default. Failure to agree to the
amount of any such increased cost to be charged to
the Contractor or to such reduction in, or repay-
ment of, the fixed fee shall be deemed to be a
dispute concerning a question of fact within the
meaning of the clause of this contract entitled
“Disputes.”

(¢) Notwithstanding the provisions of paragraph
(b) above, the Government may at any time require
the Contractor to remedy by correction or replace-

ment, without cost to the Government, any failure
by the Contractor to comply with the requirements
of this contract, if such failure is due to fraud, lack
of good faith or willful misconduct on the part of
any of the Contractor’s directors or officers, or on
the part of any of his managers, superintendents, or
other equivalent representatives, who has supervi-
sion or direction of (i) all or substantially all of the
Contractor’s business, or (i) all or substantially
all of the Contractor’s operations at any one plant or
separate location in which this contract is being
performed, or (ili) a separate and complete major
industrial operation in connection with the per-
formance of this contract. The Government may
at any time also require the Contractor to remedy
by correction or replacement, without cost to the
Government, any such failure caused by one or
more individual employees selected or retained by
the Contractor after any such supervisory person-
nel has reasonable grounds to believe that any such
employee is habitually careless or otherwise un-
qualified.

(d) The provisions of paragraph (b) above shall
apply to any corrected or replacement end item or
component until six months after its acceptance.

(e) The Contractor shall make his records of all
inspection work available to the Government during
the performance of this contract and for such
longer period as may be specified in this contract.

(f) Except as provided in this clause and as may
be provided in the Schedule, the Contractor shall
have no obligation or liability to correct or replace
articles which at the time of delivery are defective
in material or workmanship or otherwise not in
conformity with the requirements of this contract.

(g) Except as otherwise provided in the Schedule,
the Contractor’s obligation to correct or replace
Government-furnished Property (which is property
in the possession of or acquired directly by the Gov-
ernment and delivered or otherwise made available
to the Contractor) shall be governed by the pro-
visions of the clause of this contract entitled “Gov~
ernment Property.”

6. ASSIGNMENT OF CLAIMS (Feb. 1962)

(a) Pursuant to the provisions of the Assignment
of Claims Act of 1940, as amended (31 U.S.C. 203,
41 U.S.C. 15), if this contract provides for payments
aggregating $1,000 or more, claims for monies due
or to become due the Contractor from the Govern-
ment under this contract may be assigned to a
bank, trust company, or other financing institution,
including any Federal lending agency, and may
thereafter be further assigned and reassigned to
any such institution. Any such assignment or re-
assignment shall cover all amounts payable under
this contract and not already paid, and shall not
be made to more than one party, except that any
such assignment or reassignment may be made to
one party as agent or trustee for two or more par-
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ties participating in such financing. Unless other-
wise provided in this contract, payments to an as-
signee of any monies due or to become due under
this contract shall not, to the extent provided in
said Act, as amended, be subject to reduction or
set-off.

(b) In no event shall copies of this contract or of
any plans, specifications, or other similar documents
relating to work under this contract, if marked
“Top Secret,” “Secret,” or “Confidential,” be fur-
nished to any assignee of any claim arising under
this contract or to any other person not entitled to
receive the same. However, a copy of any part or
all of this contract so marked may be furnished, or
any information contained therein may be dis-
closed, to such assignee upon the prior written au-
thorization of the Contracting Officer.

7. EXAMINATION OF RECORDS (Nov. 1962)

(a) (1) The Contractor agrees to maintain books,
records, documents, and other evidence pertaining
to the costs and expenses of this contract (herein-
after collectively called the “records”) to the extent
and in such detail as will properly reflect all net
costs, direct and indirect, of labor, materials, equip-
ment, supplies and services, and other costs and
expenses of whatever nature for which reimburse-
ment is claimed under the provisions of this con-
tract.

(2) The Contractor agrees to make available at
the office of the Contractor at all reasonable times
during the period set forth in subparagraph (4) be-
low any of the records for inspection, audit or re-
production by any authorized representative of the
Department or of the Comptroller General.

(3) In the event the Comptroller General or any
of his duly authorized representatives determines
that his audit of the amounts reimbursed under this
contract as transportation charges will be made at
a place other than the office of the Contractor, the
Contractor agrees to deliver, with the reimburse-
ment voucher covering such charges or as may be
otherwise specified within two years after reim-
bursement of charges covered by any such voucher,
to such representative as may be designated for
that purpose through the Contracting Officer such
documentary evidence in support of transportation
costs as may be required by the Comptroller Gen-
eral or any of his duly authorized representatives.

(4) Except for documentary evidence delivered to
the Government pursuant to subparagraph (3)
above, the Contractor shall preserve and make
available his records (i) for a period of three years
from the date of final payment under this contract,
and (il) for such longer period, if any, as is required
by applicable statute, by any other clause of this
contract, or by (A) or (B) below.

(A) If this contract is completely or partially
terminated, the records relating to the work ter-
minated shall be preserved and made available for
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a period of three years from the date of any final
settlement.

(B) Records which relate to (i) appeals under
the Disputes clause of this contract, (ii) litigation
or the settlement of clalms arising out of the per-
formance of this contract, or (iii) cost and expenses
of this contract as to which exception has been
taken by the Comptroller General or any of his
duly authorized representatives, shall be retained
by the Contractor until such appeals, ltigation,
claims, or exceptions have been disposed of.

(5) Except for documentary evidence delivered
pbursuant to subparagraph (3) above, and the rec-
ords described in subparagraph (4)(B) above, the
Contractor may in fulfillment of his obligation to
retain his records as required by this clause sub-
stitute photographs, microphotographs, or other
authentic reproductions of such records, after the
expiration of two years following the last day of
the month of reimbursement to the Contractor of
the involce or voucher to which such records relate,
unless a shorter period is authorized by the Con-
tracting Officer with the concurrence of the Comp-
troller General or his duly authorized representa-
tive.

(6) The provisions of this paragraph (a), includ-
ing this subparagraph (6), shall be applicable to
and included in each subcontract hereunder which
is on a cost, cost-plus-a-fixed-fee, time-and-ma-
terial or labor-hour basis.

(b) The Contractor further agrees to include in
each of his subcontracts hereunder, other than
those set forth in subparagraph (a)(6) above, a
provision to the effect that the subcontractor agrees
that the Comptroller General or the Department,
or any of their duly authorized representatives,
shall, until the expiration of three (3) years after
final payment under the subcontract, have access
to and the right to examine any directly pertinent
books, documents, papers, and records of such sub-
contractor, involving transactions related to the
subcontract. The term “subcontract,” as used in
this paragraph (b) only, excludes (i) purchase or-
ders not exceeding $2,500 and (ii) subcontracts or
purchase orders for public utility services at rates
established for uniform applicability to the general
bublic.

8. SUBCONTRACTS (Nov. 1962)

(a) The Contractor shall give advance notifica-
tion to the Contracting Officer of any proposed sub-
contract hereunder which (i) is on a cost, cost-plus-
a-fee, time and material, or labor-hour basis, or
(i) is on a fixed-price basis exceeding in dollar
amount either $25,000 or five per cent (5%) of the
total estimated cost of this contract.

(b) In the case of a proposed subcontraet which
(i) is on a cost, cost-plus-a-fee, time and material,
or labor-hour basis and which would involve an
estimated amount in excess of $10,000, including
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any fee; or (ii) is proposed to exceed $100,000; or
(iii) is one of a number of subcontracts under this
contract with a single subcontractor for the same
or related supplies or services which, in the aggre-
gate are expected to exceed $100,000; the advance
notification required by (a) above shall include:

(1) a description of the supplies or services to be
called for by the subcontract;

(2) identification of the proposed subcontractor
and an explanation of why and how the proposed
subcontractor was selected, including the degree of
competition obtained;

(3) the proposed subcontract price, together with
the Contractor’s cost of price analysis thereof, in-
cluding curent, complete and correct cost or pric-
ing data accompanied, except when the requirement
is specifically waived by the Contracting Officer, by
a certificate from the subcontractor to the effect
that all cost or pricing data has been considered by
the subcontractor in preparing his proposal and
that such data is current, and has been provided the
Contractor; and

(4) identification of the type of contract proposed
to be used.

(¢) The Contractor shall not, without the prior
written consent of the Contracting Officer, place
any subcontract which (i) is on a cost or cost-plus-
a-fee basis, or (ii) is on a fixed-price basis exceed-
ing in dollar amount either $25,000 or five per cent
(5%) of the total estimated cost of this contract,
or (lii) provides for the fabrication, purchase, rent-
al, installation, or other acquisition, of any item of
industrial facilities, or of special tooling having a
value in excess of $1,000, or (iv) is on a time and
material or labor-hour basis, or (v) has experimen-
tal, developmental, or research work as one of its
purposes. The Contracting Officer may, in his dis-
cretion, ratify in writing any such subcontract; such
action shall constitute the consent of the Contract-
ing Officer as required by this paragraph (c).

(d) The Contractor agrees that no subcontract
placed under this contract shall provide for pay-
ment on a cost-plus-a-percentage-of-cost basis.

(e} The Contracting Officer may, in his discretion,
specifically approve in writing any of the provisions
of a subcontract. However, such approval or the
consent of the Contracting Officer obtained as re-
quired by this clause shall not be construed to con-
stitute a determination of the allowabillty of any
cost under this contract, unless such approval spe-
cifically provides that it constitutes a determination
of the allowability of such cost.

(f) The Contractor shall give the Contracting
Officer immediate notice in writing of any action
or suit filed, and prompt notice of any claim made
against the Contractor by any subcontractor or
vendor which, in the opinion of the Contractor,
may result in litigation, related in any way to this
contract with respect to which the Contractor may
be entitled to reimbursement from the Government.
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(g) Notwithstandng (c) above the Contractor
may enter into subcontracts within (ii), or, if the
subcontract is for special tooling, within (ili), of

- (¢) above, without the prior written consent of the

Contracting Officer if the Contracting Officer has,
in writing, approved the Contractor’s purchasing

. system and the subcontract is within the limita-

tions of such approval.

(h) The Contractor shall (i) insert in each price
redetermination or incentive price revision subcon-
tract. hereunder the substance of the “Limitation
on Payments” provision set forth in paragraph (f)
of the clause prescribed by paragraph 7-108 of the
Armed Services Procurement Regulation, including
subparagraph (4) thereof, modified to omit mention
of the Government and reflect the position of the
Contractor as purchaser and of the subcontractor as
vendor, and to omit that portion of subparagraph
(3) thereof relating to tax credits, and (il) include
in each cost-reimbursement type subcontract here-
under a requirement that each price redetermina-
tion and incentive price revision subcontract there-
under will contain the substance of the “Limita-
tion on Payments” provision, including subpara-
graph (4) thereof, modified as outlined in (1) above.

(i) To facilitate small business participation in
subcontracting under this contract, the Contractor
agrees to provide progress payments on the fixed-
price types of subcontracts of those subcontractors
which are small business concerns, in conformity
with the standards for customary progress pay-
ments stated in paragraphs 503 and 514 of Appen-
dix E of the Armed Services Procurement Regula-
tion, as in effect on the date of this contract. The
Contractor further agrees that the need for such
progress payments will not be considered as a
handicap or adverse factor in the award of sub-
contracts.

9, UTILIZATION OF SMALL BUSINESS CONCERNS
(Jan. 1958)

(a) It is the policy of the Government as declared
by the Congress that a fair proportion of the pur-
chases and contracts for supplies and services for
the Government be placed with small business con-
cerns.

(b) The Contractor agrees to accomplish the
maximum amount of subcontracting to small busi-
ness concerns that the Contractor finds to be con-
sistent with the efficient performance of this con-
tract.

10. TERMINATION (Jul. 1962)

(a) The performance of work under the contract
may be terminated by the Government in accord-
ance with this clause in whole, or from time to time
in part:

(1) whenever the Contractor shall default in per-
formance of this contract in accordance with its
terms (including in the term “default” any such
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failure by the Contractor to make progress in the
prosecution of the work hereunder as endangers
such performance), and shall fail to cure such de-
fault within a period of ten days (or such longer
periods as the Contracting Officer may allow) after
receipt from the Contracting Officer of a notice
specifying the default; or

(ii) whenever for any reason the Contracting
Officer shall determine that such termination is in
the best interests of the Government.

Any such termination shall be effected by delivery
to the Contractor of a Notice of Termination speci-
fying whether termination is for the default of the
Contractor or for the convenience of the Govern-
ment, the extent to which performance of work
under the contract is terminated, and the date
upon which such termination becomes effective.
If, after notice of termination of this contract for
default under (i) above, it is determined for any
reason that the Contractor was not in default pur-
suant to (i), or that the Contractor’s failure to per-
form or to make progress in performance is due to
causes beyond the control and without the fault or
negligence of the Contractor pursuant to the pro-
visions of the clause of this contract relating to
excusable delays, the Notice of Termination shall
be deemed to have been issued under (ii) above,
and the rights and obligations of the parties hereto
shall in such event be governed accordingly.

(b) After receipt of a Notice of Termination and
except as otherwise directed by the Contracting
Officer, the Contractor shall:

(i) stop work under the contract on the date and
to the extent specified in the Notice of Termina-
tion;

(i) place no further orders or subcontracts for
materials, services, or facilities, except as may be
necessary for completion of such portion of the
work under the contract as is not terminated;

(iii) terminate all orders and subcontracts to the
extent that they relate to the performance of work
terminated by the Notice of Termination;

(iv) assign to the Government, in the manner and
to the extent directed by the Contracting Officer,
all of the right, title, and interest of the Contractor
under the orders or subcontracts so terminated,
in which case the Government shall have the right,
in its discretion, to settle or pay any or all claims
arising out of the termination of such orders and
subcontracts;

(v) with the approval or ratificatlon of the Con-
tracting Officer, to the extent he may require, which
approval or ratification shall be final and conclusive
for all purposes of this clause, settle all outstanding
liabilities and all claims arising out of such termina-
tion of orders and subcontracts, the cost of which
would be reimbursable in whole or in part, in ac-
cordance with the provisions of this contract;

]

(vi) transfer title (to the extent that title has not
already been transferred) and, in the manner, to
the extent, and at times directed by the Contract-
ing Officer, deliver to the Government (A) the fabri-
cated or unfabricated parts, work in process, com-
pleted work, supplies, and other material produced
as a part of, or acquired in respect of the perform-
ance of, the work terminated by the Notice of Ter-
mination, (B) the completed or partially completed
plans, drawings, information, and other property
which, if the contract had been completed, would
be required to be furnished to the Government, and
(C) the jigs, dies, and fixtures, and other special
tools and tooling acquired or manufactured for the
performance of this contract for the cost of which
the Contractor has been or will be reimbursed under
this contract;

(viil) use his best efforts to sell in the manner,
at the times, to the extent, and at the price or prices
directed or authorized by the Contracting Officer,
any property of the types referred to in (vi) above;
provided, however, that the Contractor (A) shall
not be required to extend credit to any purchaser,
and (B) may acquire any such property under the
conditions prescribed by and at a price or prices
approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or
disposition shall be applied in reduction of any pay-
ments to be made by the Government to the Con-
tractor under this contract or shall otherwise be
credited to the price or cost of the work covered by
this contract or paid in such other manner as the
Contracting Officer may direct;

(viii) complete performance of such part of the
work as shall not have been terminated by the
Notice of Termination; and

(ix) take such action as may be necessary, or as
the Contracting Officer may direct, for the protec-
tion and preservation of the property related to
this contract which is in the possession of Contrac-
tor in which the Government has or may acquire
an interest.

The Contractor shall proceed immediately with
the performance of the above obligations notwith-
standing any delay in determining or adjusting the
amount of the fee, or any item of reimbursable
cost, under this clause. At any time after expira-
tion of the plant clearance period, as defined in
Section VIII, Armed Services Procurement Regula-
tion, as it may be amended from time to time, the
Contractor may submit to the Contracting Officer a
list, certified as to quantity and quality, of any or
all items of termination inventory not previously
disposed of, exclusive of items the disposition of
which has been directed or authorized by the Con-
tracting Officer, and may request the Government
to remove such items or enter into a storage agree-
ment covering them. Not later than fifteen (15)
days thereafter, the Government will accept such
items anc remove them or enter into a storage
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agreement covering the same; provided, that the
list submitted shall be subject to verification by the
Contracting Officer upon removal of the items, or
if the items are stored, within forty-five (45) days
from the date of submission of the list, and any
necessary adjustment to correct the list as sub-
mitted shall be made prior to final setilement.

(c) After receipt of a Notice of Termination, the
Contractor shall submit to the Contracting Officer
his termination claim in the form and with the
certification prescribed by the Contracting Officer.
Such claim shall be submitted promptly but in no
event later than one year from the effective date
of termination, unless one or more extensions in
writing are granted by the Contracting Officer,
upon request of the Contractor made in writing
within such one year period or authorized extension
thereof. However, if the Contracting Officer deter-
mines that the facts justify such action, he may
receive and act upon any such termination claim
at any time after such one year period or any ex-
tension thereof. Upon fallure of the Contractor
to submit his termination claim within the time
allowed, the Contracting Officer may, subject to any
Settlement Review Board approvals required by Sec-
tion VIII of the Armed Services Procurement Regu-
lation in effect as of the date of execution of this
contract, determine, on the basis of information
avallable to him, the amount, if any, due to the
Contractor by reason of the termination and shall
thereupon pay to the Contractor the amount .so
determined.

(d) Subject to the provisions of paragraph (c),
and subject to any Settlement Review Board ap-
provals required by Section VIII of the Armed Serv-
ices Procurement Regulation in effect as of the date
of execution of this contract, the Contractor and
the Contracting Officer may agree upon the whole
or any part of the amount or amounts to be paid
(including an allowance for the fee) to the Con-
tractor by reason of the total or partial termination
of work pursuant to this clause. The contract shall
be amended accordingly, and the Contractor shall

be paid the agreed amount.

(e¢) In the event of the failure of the Contractor
and the Contracting Officer to agree in whole or in
part, as provided In paragraph (d), as to the
amounts with respect to costs and fee, or as to the
amount of the fee, to be paid to the Contractor in
connection with the termination of work pursuant
to this clause, the Contracting Officer shall, sub-
ject to any Settlement Review Board approvals re-
quired by Section VIII of the Armed Services Pro-
curement Regulation in effect as of the date of
execution of this contract, determine, on the basis
of information available to him, the amount, if any,
due to the Contractor by reason of the termination
and shall pay to the Contractor the amount deter-
mined as follows:

7
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() if the settlement includes cost and fee—

(A) there shall be included therein all costs and
expenses reimbursable in accordance with this con-
tract, not previously paid to the Contractor for
the performance of this contract prior to the effec-
tive date of the Notice of Termination, and such
of these costs as may continue for a reasonable
time thereafter with the approval of or as directed
by the Contracting Officer; provided, however, that
the Contractor shall proceed as rapidly as practi-
cable to discontinue such costs;

(B) there shall be included therein so far as not
included under (A) above, the cost of settling and
paying claims arising out of the termination of
work under subcontracts or orders, as provided in
paragraph (b) (v) above, which are properly charge-
able to the terminated portion of the contract;

(C) there shall be included therein the reason-
able costs of settlement, including accounting, legal,
clerical, and other expenses reasonably necessary
for the preparation of settlement claims and sup-
porting data with respect to the terminated portion
of the contract and for the termination and settle-
ment of subcontracts thereunder, together with
reasonable st